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DECISIONS DE L’ASSOCIE UNIQUE 
SOLE SHAREHOLDER RESOLUTIONS 
No. du 23 decembre 2016 


In the year two thousand and fifteen, on the twenty-third day of December. 

Before us MaTtre Jean-Paul MEYERS, notary residing in Esch-sur-Alzette, Grand Duchy of 
Luxembourg. 

THERE APPEARED: 

CARLYLE EUROPE PARTNERS II L.P., a limited partnership incorporated under the laws of 
England, with its general partner’s principal place of business at 1001 Pennsylvania Avenue, 
Washington, D.C., USA, registered under number LP8460, 

here represented by Mr. Serge BERNARD, lawyer, residing in Luxembourg, by virtue of an 
“ad hoc” power of attorney given under private seal, which power of attorney, after being 
signed “ne varietur” by the representative of the appearing party and the undersigned notary, 
will remain attached to the present deed to be filed at the same time with the registration 
authorities. 

Such appearing party, acting as the sole shareholder of CEP II Top Luxco S.a r.l., a private 
limited liability company, having its registered office at 2, avenue, 4th floor, Charles de 
Gaulle, L-1653 Luxembourg registered with the Luxembourg Trade and Companies Register 
under number B 96.018 (the «Company»), incorporated pursuant to a deed of MaTtre Joseph 
Elvinger notary residing in Luxembourg dated September 18, 2003, published in the 
Memorial C, Recueil des Societes et Associations number 1102 dated October 23, 2003, and 
which bylaws have been last amended by a deed of Me Jean-Paul Meyers dated December 
31 , 2015 published in the Memorial C, Recueil des Societes et Associations number 930 
dated March 30, 2016. 



The appearing party acting in its said capacity and representing the entire share capital of 
the Company, took the following resolutions: 

First resolution 

The sole shareholder resolves to (i) approve that the Company increases its the share capital 
of the Company by an amount of forty-five thousand six hundred fifty Euros (EUR 45,650) so 
as to bring it from its current amount of six million six hundred two thousand two hundred 
twenty-five Euros (EUR 6,602,225) up to six million six hundred forty-seven thousand eight 
hundred seventy-five Euros (EUR 6,647,875) by the issuance of one thousand eight hundred 
twenty-six (1 ,826) new ordinary Class K ordinary shares of the Company of twenty-five Euro 
(EUR 25) of nominal value each together with a share premium of four thousand five 
hundred sixty-five Euros (EUR 4,565) entirely allocated to the legal reserve. 

The sole shareholder resolves that the total subscription price of fifty thousand two hundred 
fifteen Euros (EUR 50,215) shall be fully paid in by a contribution in kind consisting of part of 
the shareholder’s payables of the Company 

Second resolution 

The sole shareholder resolves to (i) acknowledge that the Company redeems fifty-nine 
thousand four hundred sixty-three (59,463) Class O ordinary shares, and one thousand four 
hundred six (1,406) Class R ordinary shares and (ii) decrease the share capital of the 
Company by an amount of one million five hundred twenty-one thousand seven hundred 
twenty-five Euros (EUR 1 ,521 ,725) so as to bring it from its current amount of six million six 
hundred forty-seven thousand eight hundred seventy-five Euros (EUR 6,647,875) down to 
five million one hundred twenty-six thousand one hundred fifty Euros (EUR 5,126,150) by 
cancellation of sixty thousand eight hundred sixty-nine (60,869) self-held ordinary shares 
with a par value of twenty five Euro (EUR 25) each, as detailed below: 

Fifty-nine thousand four hundred sixty-three (59,463) Class O ordinary shares; and 

One thousand four hundred and six (1 ,406) Class R ordinary shares; 

Third resolution 

The sole shareholder resolves reduce the legal reserve associated to the cancelled shares 
for an aggregate amount of one hundred fifty-two thousand one hundred eighty-nine Euros 
and ninety-eight cents (EUR 152,189.98) corresponding to the legal reserve associated to 
the cancelled shares as follows: 

an amount of one hundred forty-eight thousand six hundred seventy-four Euros and 
ninety-eight cents (EUR 148,674.98) associated to the Class O ordinary shares; and 

an amount of three thousand five hundred and fifteen Euros (EUR 3,515) associated 
to the Class R ordinary shares. 

Fourth resolution 

As a consequence of the above resolutions, the sole shareholder resolves to amend the first 
paragraph of Article 6 of the Articles of incorporation of the company which shall henceforth 
read as follows: 

“Article 6 - The Company’s shares capital is set at five million one hundred twenty-six 
thousand one hundred fifty Euros (EUR 5,126,150) represented by two hundred five 
thousand forty-six (205,046) shares, as follows: 



- thirty-three (33) Class A ordinary shares; 

- seventy-seven thousand one hundred forty (77,140) Class K ordinary shares; 

- forty-eight thousand eight hundred seventy-eight (48,878) Class N ordinary shares; 

- seventy-eight thousand nine hundred ninety-three (78,993) Class P ordinary shares; 

- two (2) Class R ordinary shares 

All with a par value of twenty-five Euro (EUR 25.-) each.» 

Fifth resolution 

The sole shareholder resolves to grant authorization to any one manager of the Company to 
carry out any action necessary or incidental in relation to the record the above decrease of 
capital of the company in the shareholder’s register of the Company and to proceed to any 
necessary payment out of the legal reserve of the Company. 

Statements 

The sole shareholder expressly discharges the notary and any other persons of any other 
verification or investigation regarding the contribution in kind consisting of part of the 
shareholder’s payables effective and the redemption and cancellation of self-held shares and 
the reality of said reimbursement or other any relating accounting operations capital 
modifications. 

The undersigned notary who speaks and understands English, states herewith that upon 
request of the appearing person, the present deed is worded in English, followed by a French 
version; upon request of the appearing person and in case of divergences between the 
English and the French text, the English version will be prevailing. 

WHEREOF the present notarial deed is drawn up in Esch-sur-Alzette in the office of the 
enacting notary, on the date stated above. 

The document having been read to the agent of the appearing parties, the latter signed 
together with Us, the undersigned notary, the present original deed. 

SUIT LA TRADUCTION FRANQAISE DU TEXTE QUI PRECEDE: 

L’an deux mille seize, le vingt-trois decembre. 

Par-devant MaTtre Jean Paul MEYERS, notaire de residence a Esch-sur-Alzette, Grand- 
Duche de Luxembourg. 

A comparu: 

CARLYLE EUROPE PARTNERS II L.P., un limited partnership existant sous les lois 
d’Angleterre, dont le general partner a son siege social a 1001, Pennsylvania Avenue, 
Washington, D.C., USA, enregistre sous le numero LP8460, 

ici dument representee par M. Serge BERNARD, juriste, demeurant a Luxembourg, en vertu 
d'une procuration « ad hoc » donnee sous seing prive, laquelle procuration, paraphee "ne 
varietur" par le representant de la partie comparante et le notaire instrumentant, demeurera 
annexee au present acte pour etre soumise avec celui-ci aux formalites de I'enregistrement. 

Le comparant agit en tant qu’associe unique de CEP II Top Luxco S.a r.l., une societe a 
responsabilite limitee, ayant son siege social au 2, avenue Charles de Gaulle, 4eme etage, 
L-1653 Luxembourg inscrite au Registre de Commerce et des Societes de Luxembourg, 



sous le numero B 96.018 (la «Societe»), constitute par acte de MaTtre Joseph Elvinger, 
notaire de residence a Luxembourg en date du 18 septembre 2003, publie au Memorial C, 
Recueil de Societes et Associations du 23 octobre 2003 sous le numero 1102, et dont les 
statuts ont ete en dernier modifies par un acte regu par MaTtre Jean-Paul Meyers, en date du 
31 decembre 2015 publie au Memorial C, Recueil de Societes et Associations du 30 mars 
2016 sous le numero 930. 

Le comparant, agissant en sa qualite susmentionnee, representant I’integralite du capital 
social de la Societe, a pris les resolutions suivantes: 

Premiere resolution 

L’associe unique decide d’augmenter le capital social de la Societe par un montant de 
quarante-cinq mille six cent cinquante Euros (EUR 45.650) pour I’amener de son montant 
actuel de six million six cent deux mille deux cent vingt-cinq Euros (EUR 6.602.225) a six 
million six cent quarante-sept mille huit cent soixante-quinze Euros (EUR 6.647.875) par 
remission de mille huit cent vingt-six (1.826) nouvelles actions ordinaires de Classe K de la 
Societe de vingt-cinq Euro (EUR 25) de valeur nominale chacune ensemble avec une prime 
d’emission de quatre mille cinq cent soixante-cinq Euros (EUR 4.565) qui sera totalement 
allouee a la reserve legale. 

L’associe unique decide que le prix total de souscription de cinquante mille deux cent quinze 
Euros (EUR 50.215) sera integralement libere par un apport en nature consistant en une 
partie des dettes actionnaires de la Societe 

Seconde resolution 

L’associe unique decide de (i) prendre acte que la Societe a rachete cinquante-neuf mille 
quatre cent soixante-trois (59.463) parts sociales ordinaires de categorie O, et mille quatre 
cent six (1 .406) parts sociales ordinaires de categorie R, et (ii) reduire le capital social de la 
Societe d’un montant de un million cinq cent vingt-et-un mille sept cent vingt-cinq Euros 
(EUR 1 .521 .725) pour le porter de sa valeur actuelle de six million six cent quarante-sept 
mille huit cent soixante-quinze Euros (EUR 6.647.875) a cinq million cent vingt-six mille cent 
cinquante Euros (5.126.150) par I’annulation de soixante mille huit cent soixante-neuf 
(60.869) parts sociales ordinaires auto detenue avec une valeur nominale de vingt-cinq Euro 
(EUR 25) chacune, comme suit : 

cinquante-neuf quatre cent soixante-trois (59.463) parts sociales ordinaires de 
categorie O; et 

mille quatre cent six (1 .406) parts sociales ordinaires de categorie R. 

Troisieme resolution 

L’associe unique decide de reduire la reserve legale associee aux parts sociales annulees 
pour un montant total de cent cinquante-deux mille cent quatre-vingt-neuf Euros et quatre- 
vingt-dix-huit Cents (EUR 152.189,98) correspondant a la reserve legale associee aux parts 
sociales annulees comme suit : 

un montant de cent quarante-huit mille six cent soixante-quatorze Euros et quatre- 
vingt-dix-huit Cents (EUR 148,674.98) associe aux parts sociales ordinaires de categorie O ; 
et 


un montant de trois mille cinq cent quinze Euros 
(EUR 3.515) associe aux parts sociales ordinaires de categorie R. 



Quatrieme resolution 


En consequence des resolutions ci-dessus, I’associe unique decide de modifier le premier 
paragraphe de I’article 6 des Statuts de la Societes afin de lui donner la teneur suivante : 

« Article 6 - Le capital social de la Societe est fixe a cinq million cent vingt-six mille cent 
cinquante Euros (5.126.150) represente par deux cent cinq mille quarante-six (205.046) 
parts sociales, representees par : 

trente-trois (33) parts sociales ordinaires de Categorie A ; 

soixante-dix-sept mille cent quarante (77.140) parts sociales ordinaires de Categorie 

K; 


quarante-huit mille huit cent soixante-dix-huit (48.878) parts sociales ordinaires de 
Categorie N ; 

soixante-dix-huit mille neuf cent quatre-vingt-treize (78.993) parts sociales ordinaires 
de Categorie P ; 

deux (2) parts sociales ordinaires de Categorie R. 

Toutes d’une valeur de nominale vingt-cinq Euros (EUR 25,-) chacune. » 

Cinquieme resolution 

L’associe unique la Societe decide d'autoriser tout gerant de la Societe a prendre les 
mesures necessaires ou incidentes relatives a I'enregistrement de la reduction de capital de 
la Societe ci-dessus dans le registre d’associe de la Societe, et a proceder a tout necessaire 
paiement a partir de la reserve legale de la Societe. 

L’associe unique decharge expressement le notaire instrumentant et toutes autres 
personnes de toutes autres interventions ou verifications relatives a I’augmentation par 
apport en nature et I’annulation de parts auto detenues et I’execution effective des 
operations comptables sur le capital. 

Le notaire soussigne qui comprend et parle I’anglais, constate que sur demande du 
comparant, le present acte est redige en langue anglaise suivi d’une version frangaise; sur 
demande du meme comparant et en cas de divergences entre le texte frangais et le texte 
anglais, le texte anglais fera foi. 

Dont acte fait et passe a Esch-sur-Alzette, en I’etude du notaire instrumentaire, date qu’en 
tete. 

Et apres lecture faite et interpretation donnee au mandataire du comparant, connu du notaire 
instrumentant par nom, prenom usuel, etat et demeure, ledit mandataire a signe le present 
acte avec le notaire. 

/signe/ Serge Bernard, Jean-Paul Meyers. 

Enregistre a Esch/Alzette Actes Civils, le 28 decembre 2016 
Relation : EAC/20 16/30567 
Regu soixante-quinze euros 
75,00 € 

Le Receveur / signe / Santioni 



POUR EXPEDITION CONFORME 



